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Amendments to the Claims: 

This listing of claims will replace all prior versions and listings of claims In the application; 
Listing off Claims: 

1 . (currenfJy amended) A compound of Formula I: 




I 



or a pharmaceutically acceptable salt thereof; 

wherein r2 and are Independently selected from H or -CH3, 

wherein is selected from the group consisting of H, a -C(0)-C-|^9alkyl, a C3. 

gcycloalltyl. a -C(0)-Ci,3alkylene-C3.acycIoallcy!, a (C^^all^l)-C3.8 cycloalkyi, 
a -0-CH2-C3_8cyc!oalkyl, a group of formula -A-B-L. and a group of fonnula -X- 
V-U-T, 

wherein A is absent, or-0-. 
wherein B is a C'^.galkylene, 

wherein L is -0R2^. -C(0)r2^, -OC(0)r24, C(0)0R^ , -S02-R2'*. - 

NHC(0)r24, -NR24r26, ^(0)-NR24r26^ .OC{0)Nr24r26^ . 

NC(0)0R24^ a 3- to 8-membered heterocycloalkyl. a 6- to 11- 
membered bicyclic heterocycloalkyl, a 6- to ^-membered bridged 
bicyclic heterocycloalkyl, a 5-membered heteroaryl, a 
6-membered heteroaryl. an 8-to 12-membered bicyclic 
heteroaryl, a phenyl , a naphthateny) or a 9- to 12-membered 
bicyclic aryf; 

wherein r24 and r26 are independently selected from the group 
consisting of: a Ci^aiKyl, phenyl, naphthalenyl or a 9- 

to 12-membered bicyclio aryl. a 5-membered heteroaryl. 

a 6-membered heteroaryl, an 8-to 12-membered bicyclic 
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heteroaryi. a Ci-ealkylene-phenyl, C-i-g^'^Q''®"®" 

naphtharenyl or a C')^aIkylene-(9- to 12-membered 

bicyclic aryl). a Ci^alkylene(5'-membered heteroaryi). 

Ci.5alkylene(6-memberecl heteroaryi), a 

Ci^alkylene(8- to 12-mefnbered bicyclic heteroaryi), 

Ci.5alKylene-(3- to 8-memberecl heterocycloalkyi). C^. 

5aikylene-(6-to 11-membered bicycnc heterocycloalkyi), 

Ci^alkylene-(6- to 9-membered brklged bicyclic 

heterocycloalkyi). and H: 
wherein X is C-|-3 alkylene,-0-Ci-3 alkylene, -C-|.3aIkyIene-C0-, -C1-3 

a!kytene-C(0)0-, -C-i.3alkyIene-C(0)-CH2-, -C1-C3 alky!ene-0-, 

alkylene-S(O)-. -C-1-3 alkylene-S-, or -C1-3 alkylene-S02-; 

wherein V Is a 9- to 12-membered bicyclic arylene, a naphthalenylene, a 
phenylene. a 5-membered heteroarylene. a 6-mombered 
heteroarylene, an 8- to 12-membered bicyclic heteroarylene, a 3- 
to 8-membered heterocycloalkylene, a 6- to 11-membered 
tNcyciic heterocycloaikylene, or a 6- to 9-membered bridged 
bk:yc!ic heterocycloalkylene; 

wherein U is -CO-, -0-, -CH2-O-, a C^^ alkenylene, -(CH2)m-. -OCH2-. 
NH-» or is absent, 

wherein m is an integer from 1 to 3; 
wherein T is a C3.8cydoafkyi» a 9- to 12-membered bicyclic aryl, a 

naphthaienyf, a phenyl, a 5-membered heteroarylene, a 
6-membered heteroarylene, an 8- to 12-membered bicyclic 
heteroarylene, a piperizinyl, a pyridinyl, a 3- to 8-membered 
heterocycloalkyi. a 6- to 11-membered bicyclic heterocycloalkyi, 
a 6- to 9-membered bridged bicyclic heterocycloalkyi, a 
piperidinyl, a morpholinyf, or an aza-spiro[5.5]undecyl: 

wherein r7 is H, F, CF3, or CH3; 

wherein is H, -CH2COOH^ phenyl, -CH3, a C^^alkyl, or a C2-6al*^eriyl; 
wherein Y is C(0), or C(S): 
wherein K is NH, O, CH2. or S: 

wherein is H, F, CF3, or CH3; 
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wherein R^O Is H, -^OC-i.salkyr, a Ci.3alkyl, NO2. NR^^R^S, a S-C-|^alkyl, F or CI, 

wherein R'*® and R''^ are Independently selected from the group consisting of: H 
and Ci_3alkyl; 

wherein R"^^ jg h. or C'^_3alkyl; and 

wherein the stereochemistry of the double bond denoted 1$ E or Z. 

2. (prevfously presented) The compound of Claim 1. wherein r2, r3, f7, R^, r9 r10, and 
r12 are H. 

3. (original) The compound of Claim 2, wherein X is a Cf^alkylene, and V is a phenyJene, 
naphthalenylene, or a d- to 12-membered bicyclic aryiene. 

4. (original) The compound of Claim 2, wherein X is a C'^.salkylene, and V is a 
5-membered heteroarylene. a 6-membered heteroaryiene. or an 8- to 12-membered 
bicyclic heteroarylene. 

5. (original) The compound of Claim 4, wherein V is selected from the group consisting of a 
2-thienylene, a 3-thienylene, a 2-furanylene. a 3-furanylene, a pyrimidinylene and a 
pyrldinylene. 

6. (onginal) The compound of Claim 2. wherein A is absent, B is a C-j^alkylene, wherein L 
is a 5-membered heteroaryl, a 6-rnembered heteroaryl, an €- to 12-membered bicyclic 
heteroaryl, a phenyl, a naphthalenyl or a 9- to 12-membered bicyclic aryl. 

7. (original) The compound of Claim 6, wherein B rs a C^^alkylene and L is a phenyl. 

8. (original) The compound of Claim 2. wherein K is S. Y is C(0), and R^ is H. 

9. (original) The compound of Claim 2. wherein K is S. Y is C(S), and R® is H. 

10. (original) The compound of Claim 2, wherein K is NH, Y is C(0) and R^ is H. 

1 1 . (original) The compound of Claim 2, wherein said compound is selected from the group 
consisting of: 
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4- (4-tert-ButyI-benzyl)-6-(4-oxo-24hiox(>-thiazdidin-5-ylidenemethyl^^ 
benzoxazin-3-one; 

5- l4-(2,6-DMert-butyl-pyridin-4-ylmethyl)-3-oxo-3,4-dihydfX)-2H-1,4-benzo 
ylmethyleneHhiazolidina-2,4-dione; 

6- (Oxo-2-thioxo-thiazolidin-5-ylidenmethyl)-4-[2-(4-trifluoromethyl-phenyl)-eth 
4H-benzoI1 .4]oxazin-3-one; 

4-(4-Methanesulfonyl-benzyl)-6-(4-oxo-2-thiQxO'thiazolidin-5-yn 
1 ,4-benzoxazin-3-one; 

4- (34ert-Butyl-5-hydroxymethyI4>enzyl)-6-(4-oxo-2-thloxo--thiazolidin-5- 
yl!denemethyI)-4H-1,4-benzoxazin-3-one; 

5- [4-(3,5-Di-tert-butyl-4-hydroxy-benzyl)-3-oxo-3,4-dihydr(>-2H-1,4-benzoxaan-6- 
yImethy!ene]4hiazolidine-2.4-dione; 

5-{4-[4-(4-Methyl-piperazin-1-ylmethyl)-benzyl}-3-ox<>3,4-dihy^ 
benzoxazin-6-ylmethylene}-thiazolidlne-2,4-dione; 

4-CycIohexylmethyI-6-(4-Qxo-2-thioxo-oxazolidirv5-yltdenemethylHH-1,4^ 
benzoxazin-3-one; 

4- [3-tBrt-Butyl-5-(morpholine-4<arbonylH>enzyn-6-(4K)xo-24h^ 
yIidenemethyl)-4H-1 ,4-benzoxazin-3-one: 

5- I1-l4-(3-t€rt-Buty[-5-morpholin-4-ylmethyl-benzyQ-3-oxo-3.4Kllhydro-2 
benzo[1,4]oxazin-6-yI]-meth-(Z)-ylideneHhiazolidine-2»4-dione; 

4- (3,5-DifluorcH4-hydroxy-benzyl)-&-(4-oxo-2-thiox(>-thiazolidin-5-ylid©nemett^ 
4H-benzo[1 ,4]oxazin-3-onei 

5- [4-(3-Chloro-4-fluoro-beri2yl)-3-oxo-3,4-dihydro-2H-benzoI1,4]oxazm . 
ylmethylene]-thiazolidlne-2,4-dione: and 

4-(1 -tert-Butyl-5-methyH H-pyrazol-3-y!methyI)-6-(4^xc>-2'hfoxo-thiazolidin-5- 
yndenemethyl)-4H-benzo[1.4]oxazin-3-one. 

12. (canceled) 

13. (canceled) 

14. (canceled) 

15. (previously presented) The compound of Clarm 1, wherein R''0 is methoxy, and R^, R^, 
r7 r8, r9 and R^^btbH. 
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16. (previously presented) The compound of Claim 1, wherein R"^^ Is methyl, and R^, R^, 
r7 Rfi r9 and R^^greH. 

17. (previously presented) The compound of Claim 1 , wherein R"^ and R''^ are methyl, and 
r2, r3, r8 r9 and r12 are H. 

18. (previously presented) The compound of Claim 1, wherein R'^^ Is chloro, and R^. r3 

R^, R®. and r12 are H. 

19. (previously presented) The compound of Claim 1, wherein R''^ Is fluoro, and r2. R^, b7, 
r8 r9 and R^^are H. 

20. (original) The compound of Claim 19, wherein said compound Is selected from the group 
consisting of: 

4- (3-Methanesulfonyl-benzyl)-6-[4-oxo-2-thioxo-thiazolidin-(52)-ylidenemethyl]- 
4H-benzo[1 ,4]oxazin-3-orie; 

5- [H4-[3-tert-Butyl-5-(l-hydroxy-1-methyl-ethyl)-i5enzyl]-8-fiuoro-3-oxo-3,4- 
dihydro-2H-benzo[1.4]oxazln-6-yI)-meth-(Z)-ylk!eneHhla20lidine-2.4-dlone; 

8-Fluoro-4-[4-(1-hydroxy-1-methyl-ethyI)-benzyI]-6-(4-oxo-2-thioxo-thlazolidin-6- 
ylidenemethyl)-4H-benzo[1,4Ioxazin-3-one; 

5-[8^Fluoro-4-(4-fluoro-ben2yI)-3-oxo-3,4-dihydro-2H"benzoI1,4]oxa2in-6- 
yImethylene]-thiazolidine-2,4-dione; 

4-(3-Chloro-4-fluoro-benzyl)-8-f!uoro-6-(4-oxo-2-thlQXO-oxazolidln-5- 
yIidenemethyl)-4H-benzo[1,4]oxazin-3-one; 

8-Fluoro-6-(4-oxo-2-thioxo-thiazolidin-6-ylidenemethyl)-4-quinoiin-6-yImethyI-4H- 
1,4-benzoxazln-3-one; and 

4-(3.4-Dichloro-benzyi)-8-fluoro-6-(4-oxo-24hioxo-thiazolidin-5-ylidenemethyl)- 
4IH-benzo[1 ,4]oxazin-3-one. 

21 . (previously presented) The compound of Claim 1 , wherein is methyl, and R^, 
r9 R^O andR'^^areH. 

22. (canceled) 

23. (canceled) 
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24. (canceled) 

25. (canceled) 

26. (canceled) 

27. (canceled) 

28. (canceled) 

29. (canceled) 

30. (original) A pharmaceutical composition comprising: 

a therapeutically effective amount of a compound of Claim 1 and a phamnaceutically 
acceptable carrier. 

31 . (previously presented) A pharmaceutical composition comprising: 

a therapeutically effective amount of a compound of any one of Claims 1-11 or 15-21 and 
a pharmaceutlcally acceptable carrier. 
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